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\ PURSUANT TO REGULATION D, Prefix Serlal
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UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
| |

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

Limited Liability Company Interests. SEC Mall Procaaning
Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 Rule 508 (] Section 4(6) _%ngﬂi

Type of Filing: [ New Filing X Amendment e

022008 —

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer mﬁs"mefon. 23]

Name of Issuer B4 check if this is an amendment and name has changed, and indicate change. wi

Kneli Capital Fund 1l, (US}, LLC has changed its name to: Knoll Special Opportunities Fund Il {US), LLC

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
c/o KOM Capital Management, LLC, 666 Fifth Avenue, Suite 3702, New York, NY 10103 (212) 808-7474

Address of Principal Offices {Number and Street, City, State, Zip Code) Tel—

(if different from Executive Offices) N
Brief Description of Business: Investment fund Hhm"“”m“

Type of Business Organization 08047599
[ corporation [ limited partnership, already formed X other (please specify)
[ business trust O limited partnership, to be formed Limited Liability Company
Month Year
Actual or Estimated Date of Incorporation or Organization: l 0 I 2 | l 0 | 4 J & Actual [] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: .S, Securities and Exchange Commission, 100 F Street, N.E., Washington DC 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Faiture to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are

SEC 1972 (5-05)
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e . - A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
- Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,;
« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter 1 Beneficial Owner [[] Executive Officer O Director [ Principal of Managing Member

Full Name {(Last name first, if individual): Knoll, Fred

Business or Residence Address (Number and Street, City, State, Zip Code): 666 Fifth Avenue, Suite 3702, New York, New York 10103

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner O Executive Officer [ Director B Principal of Managing Member

Full Name {Last name first, if individual): QO'Neill, Patrick G.

Business or Residence Address (Number and Street, City, State, Zip Code): 666 Fifth Avenue, Suite 3702, New York, New York 10103

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [0 Executive Officer [ Director & Managing Member

Full Name {Last name first, if individual): KC Il Management, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): 666 Fifth Avenue, Suite 3702, New York, New York 10103

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [0 Executive Officer [ Director [1 Genera! and/or Managing Partner

Full Name {Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: 1 Promoter [[1 Beneficial Cwner [ Executive Officer O Director [ General and/or Managing Parner

Full Name {Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [l Promoter O Beneficial Owner O Executive Officer [ Director [0 Genera! and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: 1 Promoter [C] Beneficial Owner [ Executive Officer O Director [ General and/or Managing Partner

Fuil Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: 3 Promoter [] Beneficial Owner [J Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address {Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [J Promoter O Beneficial Owner [ Executive Officer [ birector O General and/or Managing Partner

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...................

Answer also in Appendix, Coelumn 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? ...
* General Partner may accep! investments in a lesser amount at its discretion

3. Does the offering permit joint ownership of 8 Single URIT ...t e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for sclicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five {5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

O Yes No

$1,000,000*

Yes [] No

Full Name {Last name first, if individual}

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States)..........o i e O All States
OO0 Ok OAz) Om®Rl OcA) Oico) Oicn Ompe Omc Ory OeA Omg 0o
Opg Amv Opa Owrks) OKYl OrAl OME QMo Oma) Oy O] Os] O MO
Omm OMeE OV O O Owv OWNY) OINCel WDy OoH) Ok O©oRr] O[PA)
Own Oisct Osb) OrN Omx) 3n Ownvn Oval Owa Owwv) Ow)l Owy) OPR
Full Name {Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ of check individual S1ATES)..........vviiiiiriir i e cie e et e ne e O Al States
Om|y Ok O’z Owel OrcAl Owcol O Ome OmEe OFYy Oca OmMe 00D
Oy OpN dpa Owrks) OKY] Ora Omel Omol Omal O™l OMN) O(ms] Omo)
OmT Omel Omwvi OWNH OMNg OwM OwNy) CONC) OND] OfoH O[Ok O[©R] OfPA]
Omry Orscl Oisol OmN Orx Own Ovn Owval Owa Opw] Oy OwWY] OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States)............co oot e O Al States
Omly OrK Ozl OrR A Ofco) AOicn OMPE OrEc OFg OeAa Oy Opo)
Oy Oon Opa Oiks) Oxy) Okal OME OMoy Omal Oy O MN] O MS) [ [MO)
OmT OMe ONn ONH) OO OmM ONY] ONel OND) Qo O©K O{0R] [ [PA)
Own Oirscl Osol OpN Omx Orm Orvn aOva Owa Oy Ol 0wyl OPR)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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- ! C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIBDY ..ot e e e e et r bbbt r e n s et e s e s neanesenenees 0 $ ")
L T O SO U PO PRSPPI UPROON $ 0 $ 0
] Common {1 Preferred
Convertible Securities (iNCIUGING WAITANES)............cc..oveveree e cereee 8 0 $ 0
PArNErSRIP INIBIBSES ... .\.v.ervereseeeeeeeea oo eee oo eeeee et eeacessssessseses e sesensessesssensesanssssesessns s merseeas $ 0 $ 0
Other (Specify) Limited Liability Company Interests ..................cccooeivinnnien, $100,000,000 $5,032,213
TOMA e ettt b s $100,000,000 $5,032,213
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggregate
Nurmber Dollar Amount
fnvestors of Purchases
ACCTEAIRA INVESIOTS. .....cv.vveevseeiesee e ieeeeeaeies e e e eetemeaeseeebesesas st es bt erssestesbenasen sesasesenasssnsens 8 $5,032,213
Non-accredited INVESIOrS . ... e e e e N/A $ N/A
Total (for filings under Rule 504 onfy} ... N/A $ N/A
Answer alse in Appendix, Column 4, if filing under ULCE
3. {fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE 505 .ottt e eee et et et em e e e r e ekt e a et et et ke eae kb et bttt bttt e e e e rebes N/A $ NIA
REGUILION A ....o..oooovevvossvessesessessesssseessoseossssessessessessesnessessesssosmesmmeseossssnsssssresmseoeesoeereereeeeerees e N/A $ N/A ‘
Rule 504 N/A $ NIA
L= 1 U R P SO SOOI SOUUR RSO POTORORPORN N/A $ N/A
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to arganization expenses of the issuer.
The information may be given as subject to future contingencies. |If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
T ANSIET AGENES FBES ..o eeeeeee et eeeee et eeeresee et e et ee s s ee s eee e emneeseeasietab s s [l $
Printing and ERGraving CoStS ..o iiiericireiiscisissisrosesstssssses sttt sastessbsebsns s iasbe bt et erstessrssesbesanssnsensans £ $ 2,500
(YL o SO OOV O PO O PO OO PR UPTOOURRUPTOUPOUR . | $ 35,000
ACCOUNTING FEBS ......ovoeceeeteeeet e ee et ee et ees e st es s ee s ens s eeemes s sm s oab ekt an e b et e st b m bt sttt s X $ 7,500
ENGINEEIING FRES ... it cr st s i v ssr s e aerrar e e ee e e seeee e et arsar e rsger s aeseeabemsee e eaeeesesnesbesabenaranten a $
Sales Commissions (specify finders' fees separately) ... O $
Other Expenses (identify) Filing foes) ............ccooceveieeerereceeen [554] $ 5,000
TOHAL .ttt ettt r ey ea et ea s ens et eae oo gk gest e ene et e en s e sensan b aneaatanenne e &= $ 50,000
A nfR



* . C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C~
Question 1 and total expenses furnished in response to Pant C-Question 4.a. This difference is the $ 99,950,000

“adjusted gross proceeds to the ISSUBT." ................ccooi ittt e e e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adiusted gross proceeds to the issuer set forth in response to Part C - Question 4.b. above.
Payments to

Officers,
Directors & Payments to

Affiliates Others
SAIANES ANG TEES..........ecoeioereerr e esr s s es s s s serasesseesessen s se s oo O $ 0o 0O s 0
PUrchase of real @STate...........o.cciviiiecii e e s O $ 0 O $ 0
Purchase, rental or leasing and installation of machinery and equipment .......... O $ 0 O $ 0
Construction or leasing of plant buildings and facilities .............c.ccc.coceveieecenees. a $ 0 a $ 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANE £ @ MIBIGET ....veivivievecie et ee et sa st ir s st s e se st sraserseras e e srasras [ $ 0 O $ 0
Repayment of iNdeBIEONESS ...t s s a $ 0 O $ 0
WOKING CAPHAL ..o ceeeioci e e st s e r s ere g s et eeene s ens a $ = $ 99,950,000
Other (specify): 0 $ O $

[ $ O s

COMUMN TOAIS ..ottt e eee e eee e e et et et san st maas st O $ 4] $ 99,950,000
Total payments Listed (column totals added).........cociecoeeicvieniies i & $ 99,950,000

D. FEDERAL SIGNATURE

constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exc Commission, upon wn reque taff, the information furnished

This issuer has duly caused this notice to be signed by the undersigned duly authorizegl person. If this notice is filed unde, 05, the following signature
by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of R

Issuer (Print or Type) Signature Date
Knoll Special Opportunities Fund Il {US), LLC . May 29, 2008

Name of Signer (Print or Type) Title g, lgner (Prmt& Type}
Patrick G. O'Neill Principal of KC Il Management, LLC, its Managing Member

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S.C. 1001.) %\'

AnfR



